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PURCHASE AND SALE AGREEMENT, dated as of June 16, 2011, by and among:

(1) ING Groep N.V., a naamloze vennootschap formed under the laws of The
Netherlands (“Group”),

(ii)  ING Bank N.V., a naamloze vennootschap formed under the laws of The
Netherlands (“Non-US Bank”),

(iii)  ING Direct N.V., a naamloze vennootschap formed under the laws of The
Netherlands (“Non-US HoldCo”),

(iv)  ING Direct Bancorp, a corporation incorporated under the laws of Delaware (“US
HoldCo”), and

(v) Capital One Financial Corporation, a corporation incorporated under the laws of
Delaware (“Purchaser”).

RECITALS

WHEREAS, ING Bank, fsb, a federal stock savings bank (the “Bank’), WS Realty LLC, a
limited liability company organized under the laws of Delaware (“Realty”’), and ING Direct
Community Development LLC, a limited liability company organized under the laws of
Delaware (“Community”, and together with the Bank and Realty, the “Direct Sale Companies”),
are each Subsidiaries of US HoldCo, a wholly owned Subsidiary of Non-US HoldCo, which is a
wholly owned Subsidiary of Non-US Bank, which is a wholly owned Subsidiary of Group;

WHEREAS, US HoldCo owns a 1% membership interest in NTE Santa Monica, LLC, a
Subsidiary of Realty;

WHEREAS, Group, Non-US Bank, Non-US HoldCo and US HoldCo (together, the “Sellers”)
have determined that it is in their best interests to sell substantially all of the assets of
US HoldCo by entering into this Agreement and the Ancillary Agreements;

WHEREAS, subject to the terms and conditions set forth herein, (a) US HoldCo desires to sell
to Purchaser, and Purchaser desires to purchase from US HoldCo, (i) all of the Equity Interests in
each of Bank and Realty, (ii) US HoldCo’s 1% membership interest in NTE Santa Monica, LLC,
(ii1) US HoldCo’s 99.99% membership interest in Community (together with the Equity Interests
described in clauses (i) and (ii), the “Shares”) and (iv) the Transferred Assets and (b) US HoldCo
desires to assign to Purchaser, and Purchaser desires to assume from US HoldCo, all of the
Assumed Liabilities, in each case as provided herein; and

WHEREAS, Purchaser acknowledges that US HoldCo may elect to be liquidated or converted
into a limited liability company immediately prior to the Closing (the “US HoldCo Liquidation”).

NOW, THEREFORE, in consideration of these premises and of the mutual covenants,
representations and warranties and agreements contained herein and for other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, the parties agree as
follows:
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ARTICLE I

DEFINITIONS

1.01  Definitions. Capitalized terms used but not otherwise defined herein shall have
the meanings set forth below, including for purposes of the preamble and the Recitals hereof:

“2011 Bonuses” has the meaning set forth in Section 6.07(e).

“Accounting Firm” has the meaning set forth in Section 6.15(b)(ii).

“Action” has the meaning set forth in Section 5.02(m).

“Additional Cash” has the meaning set forth in Section 3.01(b).

“Advisory Client” has the meaning set forth in Section 5.02(hh)(iii).

“Advisory Contract” has the meaning set forth in Section 5.02(hh)(ii).

“Advisory Entity” has the meaning set forth in Section 5.02(hh)(i).

“Affiliate” means, with respect to a person, those other persons that, directly or indirectly,
control, are controlled by or are under common control with such person; for purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” or “under
common control with”), as applied to any person, means the possession, directly or indirectly, of
(i) ownership, control or power to vote 25 percent or more of the outstanding shares of any class
of voting securities of such person, (i1) control, in any manner, over the election of a majority of
the directors, trustees or general partners (or individuals exercising similar functions) of such
person or (iii) the power to exercise a controlling influence over the management or policies of
such person as determined by the Federal Reserve; provided, however, none of the Sellers shall
be deemed an Affiliate of Purchaser or any of its Subsidiaries for purposes of this Agreement and
none of the Purchaser or its Subsidiaries shall be deemed an Affiliate of Sellers or any of its
Subsidiaries for purposes of this Agreement.

“Agency” means the Federal Housing Administration, the Federal Home Loan Mortgage
Corporation, the Farmers Home Administration (now known as Rural Housing and Community
Development Services), the Federal National Mortgage Association, the United States
Department of Veterans’ Affairs, the Rural Housing Service of the U.S. Department of
Agriculture or any other federal or state agency with authority to (i) determine any investment,
origination, lending or servicing requirements with regard to mortgage loans originated,
purchased or serviced by a person or (ii) originate, purchase, or service mortgage loans, or
otherwise promote mortgage lending, including state and local housing finance authorities.

“Agreement” means this Purchase and Sale Agreement, as amended or modified from time to
time in accordance with Section 10.01, including all Schedules and Exhibits hereto.

“Alternative IABF Restructuring” has the meaning set forth in Section 6.18(b).
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“Ancillary Agreements” means: (a) the form of shareholders agreement, substantially in the form
attached as Exhibit A hereto (the “Shareholders Agreement”); (b) the form of bill of sale,
substantially in the form attached as Exhibit B hereto; (c) the form of assignment and assumption
agreement, substantially in the form attached as Exhibit C hereto; (d) the Transition Services
Agreement; (e) the License Agreement; (f) the Co-Existence Agreement; and (g) the form of
assignment and assumption of lease agreement, substantially in the form attached as Exhibit D
hereto.

“Asset Sale” has the meaning set forth in Section 2.01.

“Assigned Software” means the Software developed by, for or on behalf of any of the Direct Sale
Companies or their respective Subsidiaries and used by any of the Sellers or their Affiliates
(other than the Direct Sale Companies or their respective Subsidiaries), set forth on Schedule
6.08.

“Assumed Liabilities” has the meaning set forth in Section 2.01.

“Bank” has the meaning set forth in the Recitals.

“Bank Audited Financial Statements” has the meaning set forth in Section 5.02(k).

“Bank Financial Statements” has the meaning set forth in Section 5.02(k).

“Bank Interim Financial Statements” has the meaning set forth in Section 5.02(k).

“Base Cash Consideration” has the meaning set forth in Section 3.01(b).

“BHC Act” means the Bank Holding Company Act of 1956 and the rules and regulations
promulgated thereunder.

“Bidder Agreements” has the meaning set forth in Section 6.19(b).

“Board of Directors” or “Board” means, with respect to any person, the board of directors, board
of managers, supervisory board and executive board, managing member(s), managers or such
other similar governing body or group, as applicable, established pursuant to the Governing
Documents of such person.

“Broker-Dealer Subsidiary” has the meaning set forth in Section 5.02(gg)(i).

“Business Day” means any day other than a Saturday, Sunday or a day on which banking
institutions in New York, New York or Amsterdam, The Netherlands, are authorized or required
by law to close.

“Cap” has the meaning set forth in Section 9.04(b).

“Cash Consideration” has the meaning set forth in Section 3.01(a)(i).

“Closing” has the meaning set forth in Section 2.02.
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“Closing Date” has the meaning set forth in Section 2.02.

“Closing IABF Adjustment Amount™ has the meaning set forth in Section 3.01(d).

“Co-Existence Agreement” means a co-existence agreement in a form reasonably acceptable to
Purchaser and Sellers substantially on the terms attached as Exhibit E hereto, together with such
other terms and provisions as are reasonably acceptable to Purchaser and Sellers.

“Code” means the Internal Revenue Code of 1986.
“Community” has the meaning set forth in the Recitals.
“Company Plan” has the meaning set forth in Section 5.02(t)(i).

“Confidential Information” has the meaning set forth in Section 6.06(a).

“Confidentiality Agreement” means the Confidentiality Agreement, dated
March 14, 2011, by and among Group, Bank and Purchaser.

“Consent” means any consent, approval, authorization, clearance, exemption, waiver or similar
affirmation by any person pursuant to any Contract, Law, Order, or Permit or otherwise.

“Consideration” has the meaning set forth in Section 3.01(a).

“Continuation Period” has the meaning set forth in Section 6.07(a).

“Continuing Employee” has the meaning set forth in Section 6.07(a).

“Continuing Seller Performance Guarantees” has the meaning set forth in Section 6.17.

“Contract” means, with respect to any person, any agreement, contract, indenture, undertaking,
debt instrument, lease, license, consent, settlement, note, mortgage, understanding, arrangement,
obligation or commitment to which such person or any of its Subsidiaries is a party or by which
any of them may be bound or to which any of their assets or properties may be subject, whether
or not in writing, but excluding, for purposes of Articles IV and V, any US HoldCo Benefit
Plans.

“Controlled Group Liability” means any and all liabilities (i) under Title IV of ERISA, (ii) under
Section 302 of ERISA, (iii) under Sections 412 and 4971 of the Code, (iv) as a result of a failure
to comply with the continuation coverage requirements of Section 601 et seq. of ERISA and
Section 4980B of the Code, and (v) under corresponding or similar provisions of foreign laws or
regulations, other than such liabilities that arise solely out of, or relate solely to, the Company
Plans and the US HoldCo Benefit Plans listed on Schedule 6.07(g) of the Seller Disclosure
Schedule.

“Copyrights” has the meaning set forth in the definition of “Intellectual Property”.

“CRA” means the Community Reinvestment Act of 1977.
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“Default” means (i) any breach or violation of or default under any Contract, Law, Order or
Permit, (i1) any occurrence of any event that with the passage of time or the giving of notice or
both would constitute a breach or violation of or default under any Contract, Law, Order or
Permit, or (iii) any occurrence of any event that, with or without the passage of time or the giving
of notice, would give rise to a right to terminate or revoke, change the current terms of or
renegotiate, or to accelerate, increase or impose any liability under, any Contract, Law, Order or
Permit or result in any change in the then-prevailing terms of any Contract, Law, Order or
Permit, including by operation of provisions in existence on such date.

“Derivative Transactions” means any swap transaction, option, warrant, forward purchase or sale
transaction, futures transaction, cap transaction, floor transaction or collar transaction relating to
one or more currencies, commodities, bonds, equity securities, loans, interest rates, catastrophe
events, weather-related events, credit-related events or conditions or any indexes, or any other
similar transaction (including any option with respect to any of these transactions) or
combination of any of these transactions, including collateralized mortgage obligations or other
similar instruments or any debt or equity instruments evidencing or embedding any such types of
transactions, and any related credit support, collateral or other similar arrangements related to
such transactions.

“Direct Sale Companies” has the meaning set forth in the Recitals.

“Direct Sale Indemnified Director” has the meaning set forth in Section 6.16(a).

“Direct Sale Indemnified Officer” has the meaning set forth in Section 6.16(a).

“Disclosure Schedule” has the meaning set forth in Section 5.01.

“Effect” has the meaning set forth in the definition of “Material Adverse Effect”.
“Effective Time” has the meaning set forth in Section 2.02.

“Employment Agreements” means the following employment agreements: the US HoldCo
Employment Agreement; the Employment Agreement, effective January 1, 2002 between Bank
and Arkadi Kuhlmann, as amended; and the Employment Agreement, effective January 1, 2007,
between Bank and James J. Kelly, as amended.

“Environmental Law” means any federal, state or local law, regulation, order, decree, permit or
authorization concerning the protection of the environment or the handling, use, disposal, release
or threatened release of any Hazardous Substance.

“Equity Interest” means any type of equity ownership in a person or Right to acquire any equity
ownership in a person, including partnership interests in a general partnership or limited
partnership, membership interests in a limited liability company, stock or similar security in a
corporation or the comparable instruments for any other person, or any other interest entitling the
holder thereof to participate in distributions, including of the income or profits of such person, to
vote for the governing body of such person or otherwise granting any other economic, voting or
other rights, obligations, benefits or interests in, or attaching to, such interests.
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“ERISA” has the meaning set forth in Section 5.02(t)(i).

“ERISA Affiliate” of any entity means any other entity that, together with such entity, would be
treated as a single employer under Section 414 of the Code.

“Excess Shares” has the meaning set forth in Section 3.01(c)(ii).

“Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations
promulgated thereunder.

“Excluded Assets” means all assets of US HoldCo other than the Transferred Assets.

“Excluded Liabilities” means (i) all liabilities of Sellers and US HoldCo other than the Assumed
Liabilities and (ii) all liabilities of US HoldCo or any of its Affiliates relating to or arising out of
the IABF.

“Excluded Taxes” means (i) any Taxes imposed on or payable with respect to the Direct Sale
Companies or any of their Subsidiaries for any Pre-Closing Tax Period, including, for the
avoidance of doubt, any Taxes resulting from the US HoldCo Liquidation or the IABF
Transactions (except any such Taxes resulting from any transaction engaged in by the Direct
Sale Companies (or their Subsidiaries) occurring on the Closing Date after the Closing (A) other
than in the ordinary course of business or (B) at the direction of Purchaser); (ii) any Taxes
imposed on or payable with respect to the Transferred Assets or the Assumed Liabilities for any
Pre-Closing Tax Period (including any such Taxes resulting to Purchaser or any of its Affiliates
as a transferee or successor or otherwise attaching to the Transferred Assets); (iii) any Taxes for
which the Direct Sale Companies or any of their Subsidiaries (or any predecessor of the Direct
Sale Companies or any of their Subsidiaries) may be liable as a result of Treasury Regulations
Section 1.1502-6 (or any similar provision of state, local or foreign Law) as a result of having
been a member of any consolidated, combined, unitary or affiliated Group prior to the Closing;
and (iv) any liability or obligation of the Direct Sales Companies or any of their Subsidiaries to
pay an amount pursuant to any Tax sharing, allocation, indemnity or similar agreement or
arrangement (other than any such agreement or arrangement entered into by any of the Direct
Sales Companies or any of their Subsidiaries after the Closing.

“Expenses” has the meaning set forth in Section 9.03(a).

“Extensions of Credit” has the meaning set forth in Section 5.02(z)(i).

“Fannie Mae” has the meaning set forth in Section 5.02(dd)(ii).

“Federal Banking Law” means any federal law, statute, code, rule, regulation, guideline, policy,
or other guidance relating to federally insured depository institutions or their Affiliates,
including, but not limited to, the BHC Act, the Home Owners’ Loan Act, Section 23A and 23B
of the Federal Reserve Act and the National Bank Act, including, but not limited to, restrictions
relating to lending and concentration limits.

“Federal Reserve” means the Board of Governors of the Federal Reserve System.
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“Einal Allocation” has the meaning set forth in Section 6.15(i).

“Einancial Statements” means the consolidated statements of condition or balance sheets
(including related notes and schedules, if any) of a Party included in any SEC Report filed by
such Party, and the related statements of income, changes in shareholders’ equity and cash flows
(including related notes and schedules, if any) included in any SEC Report filed by such Party.

“Financing” has the meaning in Section 6.05(f).

“Einancing Indemnified Persons” has the meaning set forth in Section 6.05(f)(ii).

“FINRA” means the Financial Industry Regulatory Authority.

“Fixed Rate IABF Note” means the obligations of the Dutch State to pay the Fixed Rate
Securities Guaranteed Value (as defined in the IABF Agreement), together with the Funding Fee
(as defined in the IABF Agreement) with respect thereto, pursuant to Clauses 4.1 and 4.3 of the
IABF Agreement.

“Eloating Rate IABF Note” means the obligations of the Dutch State to pay the Floating Rate
Securities Guaranteed Value (as defined in the IABF Agreement), together with the Funding Fee
(as defined in the IABF Agreement) with respect thereto, pursuant to Clauses 4.1 and 4.3 of the
IABF Agreement.

“Fixed Rate Securities Guaranteed Value” has the meaning specified in the IABF Agreement.

“Form BD” has the meaning set forth in Section 5.02(gg)(ii).
“Form ADV” has the meaning set forth in Section 5.02(hh)(v).
“GAAP” means United States generally accepted accounting principles.

“Governing Documents” means the charter, constitution, articles or articles of incorporation and
by-laws of a corporation or banking organization, the certificate of partnership and partnership
agreement of a general or limited partnership, the certificate of formation and limited liability
company agreement of a limited liability company, the trust agreement of a trust and the
comparable documents of other entities.

“Governmental Authority” means any federal, state, local, foreign or supranational court,
tribunal, arbitral or administrative agency or commission or other governmental authority or
instrumentality, or any industry self-regulatory authority.

“Group” has the meaning set forth in the preamble to this Agreement.

“Hazardous Substance” means any substance that is: (1) classified or regulated pursuant to any
Environmental Law; (2) any petroleum product or by-product, asbestos-containing material,
polychlorinated biphenyls or radon or (3) any other substance which is the subject of regulatory
action by any Governmental Authority pursuant to any Environmental Law due to its potential
for causing harm.
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“Health and Welfare Benefits” means the benefits provided under each employee welfare benefit
plan, as defined in Section 3(1) of ERISA (other than any plan providing severance benefits),
and any vacation, sick leave, and other paid time off plan, program, policy, agreement or
arrangement in effect for a Continuing Employee or Retiree immediately prior to the date of this
Agreement.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and
regulations promulgated thereunder.

“IABF” means the Illiquid Assets Back-up Facility arrangements to which certain assets of the
Sales Package Companies are subject and the related arrangements involving Sellers, their
Affiliates and the Dutch State.

“|ABF Agreement” means the ING Bank, FSB Illiquid Assets Back-Up Facility Agreement dated
31 March 2009 between Group and ING Support Holding B.V. and Staat der Nederlanden, as
amended by the Master Amendment Agreement to Illiquid Assets Back-Up Facility Agreement
dated 26 November 2010.

“lABF Restructuring Arrangements” means the principal terms of the IABF Transactions as set
forth in Exhibit F and such other terms as are mutually agreed in good faith by Sellers and
Purchaser.

“]ABF Transactions” means (i) a complete replacement of the IABF on the balance sheet of the
Sales Package Companies, which (A) in the case of the Fixed Rate IABF Note shall be with U.S.
cash on a basis consistent with the calculation of fair value as indicated in the Pro Forma Balance
Sheet, and (B) in the case of the Floating Rate IABF Note shall be with U.S. cash at fair value,
on the principal terms set forth in the IABF Restructuring Arrangements or (ii) solely to the
extent elected by Purchaser under the circumstances and with the effect set forth in Section
6.18(b), the Alternative IABF Restructuring.

“|FRS” means the International Financial Reporting Standards as issued by the International
Accounting Standards Board.

“Indebtedness” of any person means: (a) all liabilities of such person for borrowed money,
whether current or funded, fixed or contingent, secured or unsecured, all obligations evidenced
by bonds, debentures, notes or similar instruments, and all liabilities in respect of mandatorily
redeemable or purchasable share capital or securities convertible into share capital; (b) all
liabilities of such person for the deferred purchase price of property or services, which are, and to
the extent, required to be classified and accounted for under GAAP or IFRS, as applicable, as
liabilities; (c) all liabilities of such person in respect of any lease of (or other arrangement
conveying the right to use) real or personal property, or a combination thereof, which are, and to
the extent, required to be classified and accounted for under GAAP or IFRS, as applicable, as
capital leases; and (d) all liabilities of such person for the reimbursement of any obligor on any
letter of credit, banker’s acceptance or similar credit transaction securing obligations of a type
described in clause (a), (b) or (c) above to the extent of the obligation secured, and all liabilities
as obligor, guarantor or otherwise, to the extent of the obligation secured.

“Indemnification Claim” has the meaning set forth in Section 9.03(a).

8

SC1:3050152.8



“Insurer” means a person who insures or guarantees for the benefit of the mortgagee all or any
portion of the risk of loss upon borrower default on any of the mortgage loans originated,
purchased or serviced by a person or any of its Subsidiaries, including the Federal Housing
Administration, the United States Department of Veterans’ Affairs, the Rural Housing Service of
the U.S. Department of Agriculture and any private mortgage insurer, and providers of hazard,
title or other insurance with respect to such mortgage loans or the related collateral.

“Intellectual Property” means (a) trademarks, trade dress, service marks, logos, trade names,
slogans, applications and registrations for the foregoing, including all renewals of the same, and
the goodwill associated therewith and symbolized thereby (“Trademarks™); (b) patents and
patent applications, including divisionals, continuations and continuations-in-part, and any
renewals, extensions and reissues thereof (“Patents”); (c) trade secrets, confidential proprietary
information, inventions, and know-how and other information meeting the definition of a trade
secret under the Uniform Trade Secrets Act (“Trade Secrets”); (d) copyrights in published and
unpublished works of authorship, the registrations and applications therefor, and any renewals,
extensions, restorations and reversions thereof (“Copyrights”); (e) Internet domain name
registrations; (f) Software; and (g) any other similar type of proprietary intellectual property
right.

“Investment Advisers Act” means the Investment Advisers Act of 1940 and the rules and
regulations promulgated thereunder.

“Investment Company Act” means the Investment Company Act of 1940 and the rules and
regulations promulgated thereunder.

“IRS” means the Internal Revenue Service.

“Law” means any law (including common law), statute, code, ordinance, rule, regulation, Order,
award, writ, decree, directive or injunction issued, promulgated or entered into by or with any
Governmental Authority.

“License Agreement” has the meaning set forth in Section 6.08(g).

“Licensee” has the meaning set forth in Section 6.08(d).
“Lien” means any charge, mortgage, pledge, security interest, lien or similar encumbrance.

“Loan Data File” has the meaning set forth in Section 5.02(z)(iii).

“Loan Investor” means any person (including an Agency) having a beneficial interest in any
mortgage loan originated, purchased or serviced by a person or any of its Subsidiaries or a
security backed by or representing an interest in any such mortgage loan.

“Losses” means any and all losses, claims, damages, liabilities, obligations, costs and expenses
(including, without limitation, as a result of any notices, actions, suits, proceedings, claims,
demands, assessments, judgments, awards, costs, penalties, Taxes and reasonable expenses,
including reasonable attorneys’ and other professionals’ fees and disbursements) but excluding
(1) any loss of goodwill, loss of revenue, loss of profits, diminution in value and any other
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special, expectation, indirect or consequential losses, in each case, that are remote or not
reasonably foreseeable (other than such damages actually paid to third parties in connection with
a Third Party Claim) or (ii) any punitive damages (other than such damages actually paid to third
parties in connection with a Third Party Claim).

“Material Adverse Effect” means any circumstance, change, effect, event, development,
occurrence, condition, action, omission or state of facts (collectively, an “Effect”) that (i)
individually or in the aggregate, has been, or is reasonably likely to be, materially adverse to the
business, properties, financial condition, assets, liabilities or results of operations of Purchaser
and its Subsidiaries or the Sales Package Companies, as the context may require, in each case
taken as a whole or (ii) prevents, materially delays or materially impairs the ability of any Seller
or any of their respective Affiliates or Purchaser and its Subsidiaries, as the context may require,
from consummating the Transactions or the other material transactions contemplated by this
Agreement or the material transactions contemplated by the Ancillary Agreements; provided,
however, that in determining whether a Material Adverse Effect has occurred, with respect to
clause (i) of this definition only, there shall be excluded any Effect to the extent attributable to,
arising out of or resulting from (a) any changes in Laws, regulations or interpretations of Laws or
regulations; (b) any change in generally accepted accounting principles or regulatory accounting
requirements; (c¢) events or conditions in economic, business or financial conditions generally
affecting the banking industry (including changes in interest rates or securities ratings and
changes in the markets for securities); (d) changes in national or international political conditions
including the engagement by the United States in hostilities, whether or not pursuant to the
declaration of a national emergency or war, or the occurrence of any military or terrorist attack
or sabotage; (e) actions or omissions of Purchaser, the Sellers or the Sales Package Companies
taken with the prior written consent of Purchaser or the Sellers, as the case may be, or actions
expressly required by the terms hereof that are taken by the Purchaser, Sellers or Sales Package
Companies to consummate the transactions contemplated hereby; or (f) the announcement of this
Agreement and the transactions contemplated hereby, unless and to the extent any such Effect
attributable to or resulting from any of clause (a), (b), (¢) or (d) is disproportionately adverse to
the business, properties, financial condition, assets (including as a result of the existence of the
IABF, the IABF Transactions, any Alternative IABF Restructuring and the transactions and
assets contemplated by the IABF Restructuring Arrangements), liabilities or results of operations
of Purchaser and its Subsidiaries or the Sales Package Companies, as the context may require, in
each case taken as a whole, as compared to other companies in the banking industry generally.

“Materially Burdensome Regulatory Condition” has the meaning set forth in Section 6.02(a).

“Materials” has the meaning set forth in Section 6.08(b).

“Materials License” has the meaning set forth in Section 6.08(b).

“Medium Term Plan” means the Medium Term Plan of Bank as set forth on Section 1.01 of the
Seller Disclosure Schedule.

“Negative IABF Final Adjustment Factor” has the meaning set forth in 3.01(e).

“Non-US HoldCo” has the meaning set forth in the preamble to this Agreement.
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“Notice” has the meaning set forth in Section 10.05.
“NYSE” means the New York Stock Exchange.
“OCC” means the Office of the Comptroller of the Currency.

“QOrder” means any administrative decision or award, decree, injunction, judgment, order, quasi-
judicial decision or award, ruling or writ of any federal, state, local, foreign or other court,
arbitrator, mediator, tribunal, administrative agency or Governmental Authority.

“Qutstanding” means, with respect to Equity Interests of a Party, shares of such Equity Interests
that are issued and outstanding at a particular time.

“Party” means any of Group, Non-US Bank, Non-US HoldCo, US HoldCo or Purchaser, and
“Parties” means, collectively, the foregoing persons.

“Patents” has the meaning set forth in the definition of “Intellectual Property™.

“Permit” means any federal, state, local or foreign governmental approval, authorization,
certificate, easement, filing, franchise, license, order or permit from Governmental Authorities
that is required for the operation of a Party’s respective businesses.

“Permitted Liens” means (i) Liens imposed by law for Taxes, assessments or other governmental
charges or levies that are not yet due and payable or that are being contested in good faith by
appropriate proceedings and for which adequate reserves have been established on the Financial
Statements in accordance with GAAP or IFRS, as applicable; (i) mechanics’, materialmen’s,
warehousemen’s, carriers’, workers’ or repairmen’s liens or other similar common law or
statutory Liens arising in the ordinary course of business and securing obligations that are not
overdue by more than 60 days; (iii) deposits to secure the performance of bids, trade contracts,
leases, statutory obligations, surety and appeal bonds, performance bonds and other similar
obligations, in each case in the ordinary course of business; (iv) (a) leases, subleases, licenses
and sublicenses made available to Purchaser in Seller’s electronic data room prior to the date
hereof, and (b) easements, rights-of-way, encumbrances, restrictions, imperfections or
irregularities of title that do not materially interfere with or materially impair the use of the
property or assets subject thereto or the ordinary conduct of business at properties to which such
Liens apply; and (v) zoning, building, subdivision and other similar requirements and
restrictions.

“person” is to be interpreted broadly to include any individual, savings association, bank, trust
company, corporation, limited liability company, partnership, association, joint-stock company,
business trust, labor union, works council or unincorporated organization.

“Positive IABF Adjustment Factor” has the meaning set forth in Section 3.01(e).

“Post-Closing Tax Period” means any taxable year or period beginning after the Closing Date
(and, with respect to any Straddle Period, the portion of such Straddle Period beginning after the
Closing Date).
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“Pre-Closing Benefit Arrangements” has the meaning set forth in Section 6.07(b).

“Pre-Closing Tax Period” means any taxable year or period ending on or before the Closing
Date (and, with respect to any Straddle Period, the portion of such Straddle Period ending on the
Closing Date).

“Previously Disclosed” means information set forth by Purchaser or the Sellers in the applicable
paragraph of its Disclosure Schedule as described in Section 5.01 and, in the case of Purchaser,
information publicly disclosed by Purchaser in, or incorporated by reference into, its SEC
Reports filed after January 1, 2010 and prior to the date hereof (excluding any risk factor
disclosures contained in such documents under the heading “Risk Factors” and any disclosure of
risks included in any “forward-looking statements” disclaimer or other statements that are
similarly non-specific and are predictive or forward-looking in nature).

“Pro Forma Balance Sheet” has the meaning set forth in Section 5.02(k)(ii).

“Purchaser Premium Cap” has the meaning set forth in Section 6.16(d).

“Purchase Price” has the meaning set forth in Section 3.01(a).

“Purchaser” has the meaning set forth in the preamble to this Agreement.

“Purchaser Banks” mean Capital One Bank (USA), National Association and Capital One,
National Association.

“Purchaser Benefit Plan” means each material (i) “employee benefit plan,” as defined in Section
3(3) of ERISA, (i1) employment, retention, severance, change of control, or similar agreement,
plan, arrangement or policy or (iii) other agreement, plan, arrangement or policy providing for
bonuses, profit-sharing, stock option, restricted stock or other stock-based awards or other forms
of incentive or deferred compensation, vacation benefits, health or medical benefits, life,
disability or sick leave benefits, severance benefits and retirement (including supplemental
retirement) benefits, in each case, (A) which is maintained, administered or contributed to by
Purchaser or any ERISA Affiliate and covers any employee or former employee, director or
independent contractor of Purchaser or any of its Subsidiaries or (B) with respect to which
Purchaser or any of its Subsidiaries has any liability.

“Purchaser Capital Stock™ has the meaning set forth in Section 5.03(b)(i).

“Purchaser Common Stock” has the meaning set forth in Section 5.03(b)(i).

“Purchaser Indemnified Parties” has the meaning set forth in Section 9.02(a).

“Purchaser Financing Indemnified Persons” has the meaning set forth in Section 6.05(f)(ii).

“Purchaser Material Contracts” has the meaning set forth in Section 5.03(q)(i).

“Purchaser Preferred Stock™ has the meaning set forth in Section 5.03(b)(i).
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“Purchaser Regulatory Consents” has the meaning set forth in Section 5.03(f).

“Purchaser Representative” has the meaning set forth in Section 4.04.

“Purchaser Tax Indemnitee” has the meaning set forth in Section 6.15(a)(i).

“Realty” has the meaning set forth in the Recitals.

“Registered” means issued by, registered with, renewed by or the subject of a pending
application before any Governmental Authority or Internet domain name registrar.

“Relevant Requlatory Approval” means all Requisite Regulatory Approvals filed or sent to or to
be obtained from Governmental Authorities in the United States, other than the items set forth in
clauses (G) through (K) of the definition of Seller Regulatory Consents.

“Representatives” means, with respect to any person, such person’s, or such person’s
Subsidiaries’, directors, officers, employees, accountants, investment bankers, commercial bank
lenders, attorneys and other advisors or representatives (including the employees or attorneys of
such accountants, investment bankers or attorneys).

“Requisite Regulatory Approvals” has the meaning set forth in Section 6.02(a).

“Retiree” means any individual who is a former employee or former director of any of the Sales
Package Companies who has qualified for and is receiving post-employment health benefits from
a US HoldCo Benefit Plan as of the Effective Time.

“Rights” means, with respect to any person, securities or obligations, directly or indirectly,
convertible into or exercisable or exchangeable for, or giving any other person any right, directly
or indirectly, to subscribe for or acquire, or any options, puts, calls or commitments relating,
directly or indirectly, to, or any stock appreciation right or other instrument the value of which is
determined in whole or in part by reference to the market price, book or other value of, shares of
capital stock, units or other equity interests of such first person, or the first person or any of its
Subsidiaries is or may become obligated to offer, issue, sell, purchase, return or redeem, or cause
to be offered, issued, sold, purchased, returned or redeemed, any Equity Interests of such person
or any of its Subsidiaries, whether pursuant to any security, obligation, right, instrument,
agreement, contract, commitment, option, undertaking or other arrangement or understanding
(including, for the avoidance of doubt, upon exercise of any options, warrants or convertible
loans or securities), whether fixed or contingent and whether or not in writing.

“Sales Package Companies” means, collectively, (i) the Direct Sale Companies, (ii) the Direct
Sale Companies’ respective Subsidiaries and (iii) solely to the extent related to the Transferred
Assets and Assumed Liabilities, US HoldCo.

“SEC” means the United States Securities and Exchange Commission.

“SEC Reports” has the meaning set forth in Section 5.03(k)(i).
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“Securities Act” means the Securities Act of 1933, and the rules and regulations promulgated
thereunder.

“Securities Laws” means the Securities Act, the Exchange Act, the Investment Company Act, the
Investment Advisers Act and the Trust Indenture Act of 1939, and state securities and “Blue
Sky” Laws, including in each case the rules and regulations of any Governmental Authority
promulgated thereunder.

“Seller Competing Business” has the meaning set forth in Section 6.12(a).

“Seller Competing Person” has the meaning set forth in Section 6.12(a)(vi).

“Seller Delivered Service” has the meaning set forth in Section 5.02(cc).

“Seller Indemnified Parties” has the meaning set forth in Section 9.02(b).

“Seller Intellectual Property” has the meaning set forth in Section 6.08(a).

“Seller Performance Guarantees” has the meaning set forth in Section 6.17.

“Seller Regulatory Consents” has the meaning set forth in Section 5.02(f).

“Seller Regulatory Matters” has the meaning set forth in Section 6.10(b).

“Seller Representative” has the meaning set forth in Section 4.04.

“Seller Tax Indemnitee” has the meaning set forth in Section 6.15(a)(ii).

“Seller Trademarks” has the meaning set forth in Section 6.08(a).

“Sellers” has the meaning set forth in the Recitals.

“Sellers Draft Allocation” has the meaning set forth in Section 6.15(1).

“Share Consideration” has the meaning set forth in Section 3.01(a)(ii).

“Shareholders Agreement” has the meaning set forth in the definition of “Ancillary
Agreements”.

“Shares” has the meaning set forth in the Recitals.

“Significant Subsidiaries” of a person has the meaning ascribed to such term in Rule 1-02 of
Regulation S-X promulgated by the SEC.

“Software” means all computer and computer network software, firmware, programs,
applications and databases in any form, including any content or other information associated or
used therewith, along with all source code, object code, operating systems, specifications, data,
database management code, utilities, libraries, scripts, graphical user interfaces, menus, images,
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icons, forms, methods of processing, software engines, platforms, data formats and all other code
and documentation and all copies of the foregoing in any and all formats or media.

“Stock Sale” has the meaning set forth in Section 2.01.

“Straddle Period” means any taxable year or period beginning on or before the Closing Date and
ending after the Closing Date.

“Straddle Returns” has the meaning set forth in Section 6.15(b)(ii).

“Subsidiary” means, with respect to a person, an Affiliate directly or indirectly controlled by
such person.

“Takeover Laws” has the meaning set forth in Section 5.02(1).

“Taxes” means all federal, state, local and foreign taxes, however denominated, including,
without limitation, income, gross receipts, windfall profits, value added, severance, property,
production, sales, use, license, excise, franchise, employment, withholding, estimated or other
similar taxes, duties, fees, assessments or other charges imposed by any taxing authority,
together with any interest, penalties and additional amounts imposed by any taxing authority
with respect to the foregoing.

“Tax Controlling Party” has the meaning set forth in Section 6.15(c)(iii).

“Tax Non-Controlling Party” has the meaning set forth in Section 6.15(c)(iii).

“Tax Proceeding” means any audit, contest, litigation, defense or other proceeding with or
against any taxing authority.

“Tax Returns” means all federal, state, local and foreign returns and reports (including, without
limitation, consolidated federal income tax returns) filed or required to be filed with respect to
any Tax, including all information returns, estimated Tax returns, claims for Tax refund and any
attachments thereto or amendments thereof.

“Termination Date” has the meaning set forth in Section 8.01(b)(iii).

“Termination Fee” has the meaning set forth in Section 6.10(b).

“Third Party Claim” has the meaning set forth in Section 9.03(a).

“Trade Secrets” has the meaning set forth in the definition of “Intellectual Property”.
“Trademarks” has the meaning set forth in the definition of “Intellectual Property”.
“Transactions” has the meaning set forth in Section 2.01.

“Transfer Taxes” has the meaning set forth in Section 6.15(g).

“Transferred Assets” has the meaning set forth in Section 2.01.
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“Transition Services Agreement” has the meaning set forth in Section 6.09.

“US HoldCo” has the meaning set forth in the preamble to this Agreement.

“US HoldCo Audited Financial Statements” has the meaning set forth in Section 5.02(k)(i)(A).

“US HoldCo Benefit Plans” has the meaning set forth in Section 5.02(t)(i).

“US HoldCo Employment Agreement” means the Employment Agreement, effective January 1,
2002 between US HoldCo and Arkadi Kuhlmann, as amended.

“US HoldCo Financial Statements” has the meaning set forth in Section 5.02(k)(i)(B).

“US HoldCo Interim Balance Sheet” has the meaning set forth in Section 5.02(k)(i)(B).

“US HoldCo Liquidation” has the meaning set forth in the Recitals.

“US HoldCo Material Contracts” has the meaning set forth in Section 5.02(w)(i).

“USA PATRIOT Act” means the USA PATRIOT Act of 2001 and any rules or regulations
promulgated thereunder.

“Voting Debt” has the meaning set forth in Section 5.02(b)(ii).

“Voting Stock Cap” has the meaning set forth in Section 3.01(¢c)(i).

ARTICLE Il

THE TRANSACTIONS

2.01 The Transactions. On the terms of this Agreement and subject to the satisfaction
or waiver of the conditions set forth in Article VII hereof, at the Closing, US HoldCo shall sell,
transfer and deliver to Purchaser, or to a wholly owned Subsidiary of Purchaser designated in
writing at least two Business Days prior to the Closing Date, and Purchaser shall purchase,
accept and assume, or cause such wholly owned Subsidiary to purchase, accept and assume,
from US HoldCo, (a) the Shares free and clear of any Liens (the “Stock Sale™), (b) the assets of
US HoldCo listed on Schedule 2.01(a) free and clear of any Liens (other than Permitted Liens)
(collectively, the “Transferred Assets™), and (c) the liabilities of US HoldCo listed on Schedule
2.01(b) (collectively, the “Assumed Liabilities”). For the avoidance of doubt, the Transferred
Assets do not include any Excluded Assets and the Assumed Liabilities do not include any
Excluded Liabilities. The transactions described in clauses (b) and (c) are referred to herein as
the “Asset Sale”, and together with the Stock Sale, are referred to herein as the “Transactions”.

2.02 The Closing. The closing of the Transactions (the “Closing”, and the date on
which the Closing occurs, the “Closing Date”) shall take place at the offices of Wachtell, Lipton,
Rosen & Katz, 51 West 5ond Street, New York, New York at 10:00 a.m., New York City time,
on the third Business Day immediately following the satisfaction or waiver of the last of the
conditions specified in Article VII of this Agreement to be satisfied or waived, other than those
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conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or
waiver of those conditions, or at such other place or such other date as agreed to by the Parties.
Notwithstanding the foregoing, if the Closing would otherwise occur on a day that occurs in the
last 5 Business Days of a month, Purchaser may, at its option, postpone the Closing until the first
Business Day of the following month; provided that, if Purchaser exercises its option under this
sentence, the condition under Section 7.02(a) shall be deemed to be satisfied as of such delayed
Closing Date if it was satisfied as of the date Closing would have occurred absent such delay.
The effective time of the Transactions (the “Effective Time”) shall be 11:59 p.m., New York City
time, on the Closing Date.

ARTICLE I

CONSIDERATION

3.01 Payment and Delivery of Consideration. (a) At the Closing, Purchaser shall, in
consideration of the Transactions, pay (or cause to be paid) and issue, respectively, to US
HoldCo (or any Subsidiary of Group designated by Group in writing no later than two Business
Days prior to the Closing) the following (the “Purchase Price”):

(1) an amount in cash determined in accordance with Section 3.01(b)
(the “Cash Consideration”); and

(i1) a number of shares of Purchaser Common Stock, free and clear of
any Liens, determined in accordance with Section 3.01(c) (the “Share Consideration”).

The Cash Consideration and the Share Consideration are referred to collectively
in this Agreement as the “Consideration”.

(b) The amount of the Cash Consideration shall equal the sum of (A) (i)
$6,200,000,000 (the “Base Cash Consideration”), (ii) an amount in cash determined in
accordance with Section 3.01(c)(ii)(y) (the “Additional Cash”), if any, (iii) to the extent
applicable, an amount in cash equal to the amount of any equity contribution made by Sellers or
their Affiliates (other than the Sales Package Companies) to the Bank after the date hereof and
prior to the Closing at the request or direction of the OTS, the OCC or the Federal Reserve, as to
which reasonably satisfactory evidence is produced as to the making of such contribution and the
reasons therefor, and minus (B) to the extent applicable, an amount equal to the adjustment as set
forth in Section 6.18(b). In addition, there shall be added to the amount of the Cash
Consideration the amount of any Positive IABF Adjustment Factor and there shall be subtracted
from the amount of the Cash Consideration the amount of any Negative IABF Adjustment
Factor.

(c) The Share Consideration shall be 55,921,710 shares of Purchaser
Common Stock, subject to adjustment in accordance with this Section 3.01(c).

(1) If the Share Consideration does not exceed 9.9%, of the
Outstanding shares of Purchaser Common Stock on the Closing Date (the “Voting Stock
Cap”), then no Additional Cash shall be paid; provided, however, that Sellers shall have
the right to decrease the Voting Stock Cap upon written notice to Purchaser at least three
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Business Days prior to Closing, to a lower percentage (but not less than 9.7%) to
accommodate beneficial ownership of Purchaser Common Stock by Sellers and their
Affiliates at that time and in such event all references to “Voting Stock Cap” herein shall
be deemed to refer to such lower percentage.

(i1))  If the Share Consideration exceeds the Voting Stock Cap (such
excess, the “Excess Shares”), then: (x) the Share Consideration shall be reduced to that
number of shares of Purchaser Common Stock equal to the Voting Stock Cap and (y)
Purchaser shall, in addition to the Base Cash Consideration and the Share Consideration
as adjusted pursuant to clause (x), pay to the Sellers an additional amount in cash equal to
product of (i) the Excess Shares and (ii) the average, rounded to the nearest one tenth of a
cent, of the closing sale prices of Purchaser Common Stock on the NYSE as reported by
the Wall Street Journal for the five trading days immediately preceding the date of the
Effective Time.

(d) At the Closing, there shall be calculated and agreed by the Parties an
amount that represents the adjustment to shareholder's equity of the Bank after tax as a result of
the IABF Transactions based on the difference between the (i) fair value of the IABF at Closing
and (ii) book value (which book value shall not give effect to any fair value adjustments) of the
IABF at Closing which shall be calculated on a basis consistent with the methodologies and
assumptions used to calculate the adjustment to "Total Equity" reflected in the column “Sales
Delinking Transaction” of the Pro Forma Balance Sheet, which is reflected on the Pro Forma
Balance Sheet as the number set forth on Schedule 3.01(d) (the “Baseline IABF Adjustment”).
Such amount calculated at Closing shall be referred to as the “Closing IABF Adjustment
Amount.” If the Closing IABF Adjustment Amount is less than the Baseline IABF Adjustment,
the absolute value of the difference shall be a “Negative IABF Final Adjustment Factor”. If the
Closing IABF Adjustment Amount is greater than the Baseline IABF Adjustment, then the
absolute value of the difference shall be a “Positive IABF Adjustment Factor”. The parties shall
cooperate in good faith prior to Closing to mutually agree on a calculation of the Closing IABF
Adjustment Amount, and in connection therewith each party shall reasonably cooperate with the
other and provide the necessary information.

(e) Payment of the Cash Consideration or any other amounts of cash under
this Agreement as set forth on Schedule 3.01(e) shall be in United States Dollars by wire transfer
of immediately available funds to an account to be designated by the Party (which designation,
for any payment due to any Seller, shall be made by Group) receiving such payment by written
Notice to the other Party at least two Business Days prior to the date on which each payment is
due.

3.02 Certain Adjustments. If, between the date of this Agreement and the Effective
Time, Outstanding shares of Purchaser Common Stock shall have been changed into a different
number of shares or a different class of shares by reason of any stock dividend, subdivision,
reorganization, reclassification, recapitalization, stock split, reverse stock split, combination,
exchange of shares, or any similar change in capitalization, then the Share Consideration shall be
appropriately and proportionately adjusted to provide to the Sellers the same economic effect as
contemplated by this Agreement prior to such event; provided, however, that nothing in this
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Section 3.02 shall be construed as permitting Purchaser to take any action or enter into any
transaction otherwise prohibited by this Agreement.

3.03 Deliveries and Actions by Sellers. At the Closing, Group shall deliver, or cause
to be delivered, to Purchaser the following:

(a) a stock certificate representing duly issued and validly authorized shares
of capital stock of Bank representing all the issued and Outstanding Equity Interests of Bank,
duly endorsed in blank or accompanied by a stock power duly executed in blank in a form
acceptable for transfer on the books of Bank and with all required stock transfer tax stamps
affixed thereto, free and clear of all Liens;

(b) documentation reasonably satisfactory to Purchaser reflecting the transfer
on the books of each of Realty, Community and NTE Santa Monica, LLC of the Equity Interests
representing all of the issued and outstanding Equity Interests of Realty and all of the Equity
Interests of Community and NTE Santa Monica, LLC owned by US HoldCo, in each case free
and clear of all Liens;

(c) counterparts to each of the Ancillary Agreements duly executed on behalf
of Group and/or its Subsidiaries, as applicable;

(d) resignations from each of the members of the Board of each Direct Sale
Company;

(e) a certificate, dated the Closing Date, signed by each of the chief executive
officer and chief financial officer of Non-US HoldCo, certifying as to the matters set forth in
Sections 7.02(a) and 7.02(b);

§)) a certificate required to be delivered pursuant to Section 6.15(j); and

(2) any other customary certificates or other instruments as Purchaser may
reasonably request in order to give effect to this Agreement.

3.04 Deliveries and Actions by Purchaser. At the Closing, Purchaser shall deliver, or
cause to be delivered, to US HoldCo (or any Subsidiary of Group designated by Group in writing
no later than two Business Days prior to the Closing) the following:

(a) a stock certificate, or if uncertificated, other appropriate evidence of
ownership reasonably acceptable to Sellers, representing duly issued and validly authorized
shares of capital stock of Purchaser representing that number of newly issued shares of Purchaser
Common Stock equal to the Share Consideration, registered in the name of the person designated
by Group in accordance with Section 3.01 and with all required stock transfer tax stamps affixed
thereto or with respect thereto, free and clear of all Liens;

(b) counterparts to each of the Ancillary Agreements duly executed on behalf
of Purchaser and/or its Subsidiaries, as applicable;
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(c) a certificate, dated the Closing Date, signed by each of the chief executive
officer and chief financial officer of Purchaser, certifying as to the matters set forth in
Sections 7.03(a) and 7.03(b); and

(d) any other customary certificates or other instruments as Sellers may
reasonably request in order to give effect to this Agreement.

3.05 Withholding. The payment of the Purchase Price shall be net of any applicable
withholding taxes that Purchaser is required to deduct and withhold from such payments under
applicable Tax Law. To the extent that amounts are so deducted and withheld by Purchaser,
such amounts shall be treated for all purposes of this Agreement and the Ancillary Agreements
as having been paid to the person in respect of which such deduction and withholding was made.

ARTICLE IV

ACTIONS PENDING ACQUISITION

4.01 Conduct of Business Prior to the Effective Time. During the period from the date
of this Agreement through the Effective Time, except as Previously Disclosed, as expressly
contemplated, permitted or required by this Agreement or any Ancillary Agreement, or except as
consented to in advance in writing by Group or Purchaser, as the case may be (which consent
shall not be unreasonably withheld, delayed or conditioned), each of (i) the Sales Package
Companies, (i1) Purchaser (but only with respect to clause (c¢)) and (iii) the Sellers (in the cases
of (a) and (b) only with respect to the Sales Package Companies) shall, and shall cause each of
its Subsidiaries to: (a) conduct its business in the ordinary course; (b) use reasonable best efforts
to maintain and preserve intact its business organization, assets, employees and relationships
with regulators, customers, suppliers, employees, licensors and licensees and (c¢) take no action
that would reasonably be expected to adversely affect or delay (or fail to take any action the
failure of which would be reasonably expected to adversely affect or delay) the ability of any
person to obtain any required Consents, the Requisite Regulatory Approvals or perform its
obligations under this Agreement, or result in the Transactions or the other transactions
contemplated by this Agreement or any of the Ancillary Agreements not being consummated on
a timely basis.

4.02  Forbearances of the Direct Sale Companies. The Sellers agree that from the date
hereof until the Effective Time, except as expressly contemplated, permitted or required by this
Agreement or any Ancillary Agreement, as Previously Disclosed, or as required by Law, the
Sellers shall not (solely with respect to the conduct of the business of the Sales Package
Companies) and shall not cause or permit any of the Sales Package Companies, to take any of the
following actions, without the prior written consent of Purchaser (which consent shall not be
unreasonably withheld, delayed or conditioned):

(a) amend its Governing Documents, or enter into a plan of consolidation,
merger, share exchange, reorganization or similar business combination (other than with respect
to consolidations, mergers, share exchanges, reorganizations or similar business combinations
solely involving its wholly owned Subsidiaries);
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(b) (1) adjust, split, combine or reclassify any Equity Interests or issue or
authorize the issuance of any additional Equity Interests or any securities in respect of, in lieu of
or in substitution for, its Equity Interests, (ii) make, declare or pay any dividend, or make any
other distribution on, or directly or indirectly redeem, purchase or otherwise acquire, any of its
Equity Interests or any securities or obligations convertible (whether currently convertible or
convertible only after the passage of time or the occurrence of certain events) into or exercisable
or exchangeable for any Equity Interest, (iii) grant or issue any Rights, (iv) issue any additional
Equity Interests or issue any Voting Debt or (v) enter into or make any material change in any
instrument or Contract governing the terms of any of its Equity Interests or other securities;

(©) other than in the ordinary course of business consistent with past practice
or as expressly required pursuant to Contracts in force on the date hereof and made available to
Purchaser prior to the date hereof in Sellers’ online data room other than by way of foreclosures
or acquisitions of control in a fiduciary or similar capacity or in satisfaction of debts previously
contracted in good faith in the ordinary course of business consistent with past practice, make
any acquisition of or material investment in (either by purchase of stock or securities,
contributions to capital, property transfers, or purchase of any property or assets) any other
person or property or assets of any other person, other than wholly owned Subsidiaries of the
Direct Sale Companies as of the date of this Agreement;

(d) enter into any new line of business or change in any material respect its
lending, investment, underwriting, risk and asset liability management and other banking and
operating policies, in either case except as required by applicable Law, any regulations, policies
or corrective actions imposed on it by any Governmental Authority or increase its consolidated
assets or liabilities or its residential mortgages or deposits more than 3% above the levels
contemplated by the Medium Term Plan as measured on a monthly basis;

(e) sell, transfer, pledge, lease, grant, license, mortgage, assign, encumber or
otherwise dispose of (including by merger) any part of its business or any of its properties or
assets to any person other than any of the Sales Package Companies, or cancel, release or assign
any Indebtedness of any person to any other person other than any of its wholly owned
Subsidiaries or any claims against any person to any person other than any of its wholly owned
Subsidiaries, except in each such case (i) in the ordinary course of business consistent with past
practice and or in an amount that does not exceed $3,000,000 in the aggregate or (ii) as expressly
required by Contracts in force as of the date of this Agreement and disclosed as such in
Section 4.02(e) of the Seller Disclosure Schedule;

€3] make any capital expenditure in excess of $750,000 individually or
$15,000,000 in the aggregate;

(2) (1) incur any material long-term Indebtedness for borrowed money (or
modify any of the material terms of any such outstanding long-term Indebtedness), (i1) assume,
guarantee, endorse or otherwise as an accommodation become responsible for the obligations of
any other person or (iii) make any loan or advance to any person, in the case of clauses (ii) and
(ii1) only other than in the ordinary course of business consistent with past practice;
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(h) except as required by applicable Law, any regulations, policies or
corrective actions imposed on it by any Governmental Authority or as required by GAAP,
restructure or make any material change to (i) its investment securities portfolio, its derivatives
portfolio or its interest rate exposure, through purchases, sales or otherwise or (ii) the manner in
which the portfolio is classified or reported, in any material respect;

(1) other than terminations in the ordinary course of business consistent with
past practice, terminate, waive or knowingly fail to use reasonable best efforts to enforce any
material provision of any US HoldCo Material Contract;

() other than to make changes that are required by applicable Law or to
satisfy Previously Disclosed contractual obligations existing as of the date hereof, (i) terminate,
enter into or amend any US HoldCo Benefit Plan other than amendments in the ordinary course
of business consistent with past practice that do not materially increase benefits, (ii) grant any
salary or wage increase to employees or other service providers except for annual salary or wage
increases in the ordinary course of business consistent with past practice, including the timing
thereof, not to exceed four percent (4%) per year in the aggregate, (iii) make or commit to make
any other compensatory payment to any employees or other service providers not otherwise due
as of the date hereof (it being understood that this clause shall not be deemed to preclude
ordinary course new hires and new hire compensation arrangements), (iv) pay any bonus or
incentive compensation in excess of the amount earned based on actual performance to any
employee, (v) grant new incentive compensation awards, or amend the terms of outstanding
incentive compensation awards in any manner, including to accelerate the vesting, payment or
settlement of such outstanding incentive compensation awards, or (vi) make any discretionary
contributions or payments to any trust or other funding vehicle, except for contributions or
payments required under the terms of a US HoldCo Benefit Plan or applicable Law or in the
ordinary course of business consistent with past practice;

(k) (1) settle any Action, except for any Action that (A) involves solely money
damages not in excess of $3,000,000 individually or $5,000,000 in the aggregate, and (B) does
not involve or create an adverse precedent for an Action that is reasonably likely to be material
to the Sales Package Companies, taken as a whole, or (i1) waive or release any rights or claims
material to the Sales Package Companies, taken as a whole or agree to consent to the issuance of
any injunction, decree, order or judgment restriction or otherwise materially adversely affecting
its business or operations;

() implement or adopt any material change in its financial accounting
principles, practices or methods, including reserving methodologies, other than as may be
required by GAAP or IFRS, regulatory accounting guidelines or applicable Law;

(m) take, or omit to take, any action that is reasonably likely to result in any of
the conditions to the Parties’ respective obligations to consummate the Transactions set forth in
Article VII, including the Requisite Regulatory Approvals, not being satisfied on a timely basis
or for any other reason the Transactions not being consummated on a timely basis;

(n) adopt a plan of complete or partial liquidation or resolutions providing for
or authorizing such a liquidation or dissolution, restructuring, recapitalization or reorganization;
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(o) enter into or renew any Contract or amendment thereof that (i) other than
loans, funding arrangements and other transactions made in the ordinary course of business,
provides for aggregate annual payments of $3,000,000 or more and which is not terminable on
60 days’ or less notice without payment of a premium or penalty, (i1) contains any non-
competition or exclusive dealing obligations or other obligation which purports to limit or
restrict in any respect the ability of any Sales Package Company (or, following consummation of
the Transactions contemplated hereby, the ability of Purchaser or any of its Subsidiaries) to
solicit customers or the manner in which, or the localities in which, all or any portion of the
business of any Sales Package Company is or would be conducted or (iii) contains any
agreement that grants any right of first refusal or right of first offer or similar right or that limits
or purports to limit the ability of any Sales Package Company (or, following consummation of
the Transactions contemplated hereby, the ability of Purchaser or any of its Subsidiaries) to own,
operate, sell, transfer, pledge or otherwise dispose of any assets or business;

(p) sell, transfer, pledge, lease, grant, license, mortgage, assign, encumber or
otherwise dispose of (including by merger) any of the Shares or, other than in the ordinary
course of business, the Transferred Assets or the Assumed Liabilities;

(q) make (except in the ordinary course of business and to the extent
consistent with past practice) or change any Tax election, change any annual Tax accounting
period, adopt or change any Tax accounting method, file any amended Tax Return (except in the
ordinary course of business and to the extent consistent with past practice), enter into any closing
agreement, settle any Tax claim or assessment, surrender any right to claim a Tax refund, or
waive any statute of limitations with respect to any Tax, if any such action would have the effect
of increasing the Tax liability (or reducing the Tax attributes) of Purchaser or any of its Affiliates
(including, after the Closing, the Direct Sale Companies and their Subsidiaries) for any taxable
period ending after the Closing Date; or

(r) enter into any Contract, or otherwise agree or commit, to do any of the
foregoing.

4.03  Forbearances of Purchaser. Except as Previously Disclosed, required by Law, or
as expressly contemplated, permitted or required by this Agreement, Purchaser agrees that from
the date hereof until the Effective Time, Purchaser shall not, and shall not permit any of its
Subsidiaries to, without the prior written consent of Group (which consent shall not be
unreasonably withheld, delayed or conditioned):

(a) amend its Governing Documents in a manner that would affect the Sellers
adversely relative to other holders of Purchaser Common Stock;

(b) solely with respect to Purchaser, (i) adjust, split, combine or reclassify the
Purchaser Common Stock, or (ii) make, declare or pay any dividend, or make any other
distribution on, or directly or indirectly redeem, purchase or otherwise acquire, any Purchaser
Common Stock or any of its other securities or obligations convertible (whether currently
convertible or convertible only after the passage of time or the occurrence of certain events) into
or exercisable or exchangeable for any Purchaser Common Stock, other than making, declaring
or paying regular quarterly dividends on Purchaser Common Stock not in excess of $.05 per
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share of Purchaser Common Stock per quarter with substantially the same record dates as have
been utilized in recent periods;

(c) take any action that is reasonably likely to result in any of the conditions
to the Parties’ respective obligations to consummate the Transactions set forth in Article VII,
including the receipt of the Requisite Regulatory Approvals, not being satisfied on a timely basis
or for any other reason the Transactions not being consummated on a timely basis;

(d) adopt a plan of complete or partial liquidation or resolutions providing for
or authorizing such a liquidation or dissolution, restructuring, recapitalization or reorganization
of Purchaser; or

(e) enter into any Contract, or otherwise agree or commit, to do any of the
foregoing.

4.04 Representatives. Each of Group and Purchaser agrees to make one or more of its
authorized representatives readily and reasonably available to consider requests from the other
Party for consents under Sections 4.01, 4.02 and/or 4.03, as applicable (in the case of Purchaser,
the “Purchaser Representative”, and in the case of Group, the “Seller Representative”). The
initial Purchaser Representative shall be Murray Abrams or his designee, and the initial Seller
Representative shall be Raja Venkata Raman or his designee.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

5.01 Disclosure Schedules. Contemporaneously with the execution of this Agreement,
the Sellers have delivered to Purchaser a schedule, and Purchaser has delivered to Group a
schedule (respectively, such Party’s “Disclosure Schedule”) setting forth, in correspondingly
numbered sections, items the disclosure of which are necessary or appropriate either in response
to an express disclosure requirement contained in a provision hereof or as an exception to one or
more representations and warranties contained in Section 5.02 or 5.03, or to one or more of the
covenants contained in Article IV or Article VI. For the avoidance of doubt, information
disclosed in any single section of a Disclosure Schedule shall be deemed to be included in any
other section where such disclosure would reasonably appear on its face to be an applicable
disclosure or qualification thereunder, whether or not repeated or cross-referenced under such
section.

5.02 Representations and Warranties of the Sellers. Except as Previously Disclosed,
the Sellers hereby represent and warrant to Purchaser, as follows:

(a) Organization, Standing. Each of the Sellers and the Sales Package
Companies is (i) duly organized, (ii) validly existing and (iii) where so recognized, in good
standing under the Laws of the jurisdiction of its organization, except (in the case of clause (iii)
only) as has not had, nor is reasonably likely to have, a Material Adverse Effect. Each Sales
Package Company is duly licensed or qualified to do business in the states of the United States
and any non-U.S. jurisdictions where its ownership or leasing of property or assets or the nature
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or conduct of its business requires it to be so licensed or qualified, except as has not had, nor is
reasonably likely to have, a Material Adverse Effect.

(b) Capitalization. (i) The authorized capital stock of the Bank consists of
1,000 shares of common stock, par value $1.00, of which 1,000 shares are Outstanding and held
by US HoldCo, free and clear of any Liens. US HoldCo owns all of the Equity Interests of
Realty, 99.99% of the Equity Interests of Community and 1% of the Equity Interests of NTE
Santa Monica, LLC, free and clear of any Liens. The Equity Interests of Community that are not
owned by US Holdco are owned by the Bank and the Equity Interests of NTE Santa Monica,
LLC that are not owned by US HoldCo are owned by Realty, in each case, free and clear of any
Liens. There are no other Outstanding Equity Interests in Bank. There are no Outstanding
Rights relating to any Equity Interests of the Direct Sale Companies. All of the Outstanding
Equity Interests of each of the Direct Sale Companies are duly and validly authorized and validly
issued, and are fully paid and nonassessable. None of the Outstanding Equity Interests of any of
the Sales Package Companies has been issued in violation of any preemptive or similar rights of
the current or past holders of Equity Interests of any of the Sales Package Companies. None of
the Sales Package Companies has any contractual obligation to register with the SEC any of its
Equity Interests or any Equity Interests of its Subsidiaries.

(11) No bonds, debentures, notes or other Indebtedness having the right
to vote on any matters on which the holders of Equity Interests may vote (“Voting Debt”)
are issued or Outstanding in respect of any of the Sales Package Companies.

(iii))  Sellers have Previously Disclosed the number of shares of
Purchaser Common Stock beneficially owned (as defined in Rule 13D of the Exchange
Act) by Sellers and their Affiliates (other than the Direct Sale Companies) as of the date
hereof.

(©) Subsidiaries and Equity Holdings. (i) The Sellers have Previously
Disclosed a list of all of the Sales Package Companies. Each Direct Sale Company owns,
directly or indirectly, all the Outstanding Equity Interests of each of its Subsidiaries free and
clear of Liens, and all such Equity Interests have been duly authorized and are validly issued and
outstanding, fully paid and nonassessable. The Sellers have previously made available complete
and correct copies of the Governing Documents of each Sales Package Company, each as
amended to the date hereof, and such Governing Documents are in full force and effect. There
are no Contracts by which any of the Direct Sale Companies is or may become bound to sell or
otherwise transfer any Equity Interests of any of its Subsidiaries or that relate to its rights to vote
or dispose of any Equity Interests of any of its Subsidiaries.

(i1) The Sellers have Previously Disclosed a list of all Equity Interests
that the Direct Sale Companies and their respective Subsidiaries own, control or hold for
their own account as of the date of this Agreement. None of the Direct Sale Companies
and any of their respective Subsidiaries owns more than 4.9% of a class of voting
securities of, or otherwise controls, any depository institution or holding company of a
depository institution.
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(d) Power. Each Sales Package Company has the corporate (or comparable)
power and authority to own, lease or operate its assets and properties and to conduct its business
as it is now being conducted.

(e) Authority. Each Seller has the corporate power and authority necessary to
execute, deliver and perform its respective obligations under this Agreement and the Ancillary
Agreements to which it is a party, and to consummate (or to cause the consummation of) the
transactions contemplated hereby or by the Ancillary Agreements. No vote of the holders of
Group’s Equity Interests is necessary to approve this Agreement, the Ancillary Agreements or
the transactions contemplated hereby or by the Ancillary Agreements on the part of Group. The
Board of Directors of each Seller has approved this Agreement, and the transactions
contemplated by this Agreement and the Ancillary Agreements, and this Agreement and the
Ancillary Agreements, and the transactions contemplated hereby and thereby have been
authorized by all necessary corporate action on the part of each such Party. Assuming due
authorization, execution, and delivery of this Agreement and the Ancillary Agreements by the
other parties hereto (other than Sellers and their Affiliates) and thereto, this Agreement is, and,
when executed, each of the Ancillary Agreements will be, a valid and legally binding obligation
of the Sellers and their respective Subsidiaries (to the extent party thereto), enforceable in
accordance with its terms (except as enforcement may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent transfer and similar Laws of general
applicability relating to or affecting creditors’ rights or by general equity principles).

® Consents and Approvals. Other than (A) the filing with the SEC of such
reports and filings under Sections 13(a), 13(d), 13(g) and 16 of the Exchange Act as may be
required in connection with this Agreement, and the transactions contemplated hereby and by the
Ancillary Agreements, (B) the filing of applications and notices with the Federal Reserve and
approval thereof, (C) such applications, filings and Consents as may be required under the
banking laws of any state, and approval thereof, including the Delaware Office of the State Bank
Commissioner, (D) Consents, filings or exemptions required under Securities Laws relating to
the regulation of broker-dealers, investment companies and investment advisors and federal
commodities laws relating to the regulation of futures commission merchants and the rules and
regulations of the SEC and the Commodity Futures Trading Commission thereunder and of any
applicable industry self-regulatory organization and the rules of the NYSE, Euronext
Amsterdam, FINRA or which are required under consumer finance, mortgage banking and other
similar laws of the various states in which it or any of its Subsidiaries is licensed or regulated,
(E) notices or filings under the HSR Act, (F) the Consents of state insurance regulators, (G) the
approval of the Dutch Central Bank (De Nederlandsche Bank), (H) notices to the European
Commission, (I) notices to the Dutch Ministry of Finance (Dutch Ministrerie Van Financién), (J)
notices to the Netherlands Authority for the Financial Markets (Autoriteit Financiele Markten),
(K) consents, filings, exemptions or waivers required under U.S. Federal Banking Law in
connection with the consummation of the IABF Transactions or an Alternative [ABF
Restructuring and (L) such other Consents, authorizations, filings, approvals and registrations
which if not obtained or made would not, individually or in the aggregate, be material to it and
its Subsidiaries taken as a whole (clauses (B) through (K) collectively, the “Seller Regulatory
Consents™), no notice to, application or filing with, or Consent of, any Governmental Authority
is necessary in connection with the Sellers’ execution, delivery or performance of this
Agreement and the Ancillary Agreements to which it is a party, and the consummation of the
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transactions contemplated hereby or thereby. A detailed list of all Seller Regulatory Consents
required by the Sellers and their respective Subsidiaries as of the date hereof is disclosed in
Section 5.02(f) of the Seller Disclosure Schedule. As of the date hereof, neither the Sellers nor
any of their respective Subsidiaries has knowledge of any reason why all Seller Regulatory
Consents would not be received in order to permit consummation of the transactions
contemplated hereby and by the Ancillary Agreements on a timely basis.

(2) Regulatory Matters. (i) None of the Sales Package Companies is subject
to, or has been advised that it is reasonably likely to become subject to, any written Order,
agreement, memorandum of understanding or similar arrangement with, or a commitment letter
or similar submission to, or extraordinary supervisory letter from, or adopted any extraordinary
board resolutions at the request of, any Governmental Authority charged with the supervision or
regulation of financial institutions or issuers of securities or engaged in the insurance of deposits
or otherwise involved with the supervision or regulation of any of the Sales Package Companies.
Except for normal examinations conducted by a Governmental Authority in the ordinary course
of business of the Sales Package Companies, no Governmental Authority has initiated since
January 1, 2008 or has pending any proceeding, enforcement action or, to the knowledge of the
Sellers, investigation into the business, disclosures or operations of the Sales Package
Companies. There are no unresolved violations set forth in any report relating to any
examinations or inspections by any Governmental Authority of any of the Sales Package
Companies, except any such violations that would not reasonably be expected to, individually or
in the aggregate, be material to the Sales Package Companies, taken as a whole.

(h) No Defaults. Neither the execution, the delivery nor the performance by
the Sellers of this Agreement or the Ancillary Agreements, nor the consummation of any of the
transactions contemplated hereby or by the Ancillary Agreements nor the compliance by the
Sales Package Companies with any of the provisions hereof and thereof shall (A) conflict with or
result in a breach or violation of any Sales Package Companies’ Governing Documents,

(B) constitute or result in a Default under, or require any Consent pursuant to, or result in the
creation or acceleration of, any material Lien (with or without the giving of notice, the lapse of
time or both) on any material asset of any Sales Package Company under any Contract or Permit
of any Sales Package Company, or any change in any Sales Package Companies’ rights or
obligations under any material Contract or (C) subject to receipt of the Requisite Regulatory
Approvals and the expiration of any waiting period required by Law, violate any Law or Permit
applicable to the Sales Package Companies or any of their respective material assets.

(1) Takeover Laws. The Sellers and the Sales Package Companies have taken
all action required to be taken by them in order to exempt this Agreement, the Ancillary
Agreements and the transactions contemplated hereby and thereby from, and this Agreement, the
Ancillary Agreements and the transactions contemplated hereby and thereby are exempt from,
the requirements of any “moratorium,” “control share,” “fair price,” “affiliate transaction,” “anti-
greenmail,” “business combination” or other antitakeover Laws of any jurisdiction (collectively,
“Takeover Laws”). The Sellers and the Sales Package Companies have taken all action required
to be taken by them in order to make this Agreement, the Ancillary Agreements and the
transactions contemplated hereby and thereby comply with, and this Agreement, the Ancillary
Agreements, and the transactions contemplated hereby and thereby do comply with, the

99 ¢¢ 99 ¢¢
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requirements of any provisions of its Governing Documents concerning “business combination,”
“fair price,” “voting requirement,” “constituency requirement” or other related provisions.

99 ¢¢

() Financial Advisors. None of the Sellers, their respective Subsidiaries or
any of their respective directors, officers or employees has employed any broker or finder or
incurred any liability for any brokerage fees, commissions or finders’ fees in connection with the
transactions contemplated hereby or by the Ancillary Agreements, except that Group has
employed Deutsche Bank AG, London Branch and JP Morgan Securities, Inc. as its financial
advisors (whose fees or commissions are payable solely by Sellers and their Affiliates (other than
the Direct Sale Companies)).

(k) US HoldCo’s and its Subsidiaries’ Financial Statements and Regulatory
Filings. (i) The Sellers have made available to Purchaser (A) the audited consolidated balance
sheets of US HoldCo as of December 31, 2008, 2009 and 2010, and the audited consolidated
statements of operations, shareholder’s equity and comprehensive income (loss), and cash flows
of US HoldCo and its Subsidiaries for the years ended December 31, 2008, 2009 and 2010
(collectively, the “US HoldCo Audited Financial Statements™), (B) the unaudited consolidated
balance sheet of US HoldCo and its Subsidiaries as of March 31, 2011 (collectively, the “US
HoldCo Interim Balance Sheet”, and, together with the US HoldCo Audited Financial
Statements, the “US HoldCo Financial Statements”), (C) the audited consolidated balance sheets
of Bank and its Subsidiaries as of December 31, 2008, 2009 and 2010, and the audited
consolidated statements of operations, shareholder’s equity and comprehensive income (loss),
and cash flows of Bank and its Subsidiaries for the years ended December 31, 2008, 2009 and
2010 (collectively, the “Bank Audited Financial Statements™), and (D) the unaudited
consolidated balance sheets of Bank and its Subsidiaries as of March 31, 2011, and the unaudited
consolidated statements of operations, shareholder’s equity and comprehensive income (loss),
and cash flows of Bank and its Subsidiaries for the three-month period ended March 31, 2011
(collectively, the “Bank Interim Financial Statements”, and, together with the Bank Audited
Financial Statements, the “Bank Financial Statements”™).

(i1) The Sellers have made available to Purchaser the unaudited pro
forma consolidated balance sheet of the Sales Package Companies as of March 31, 2011
giving effect to the [ABF Transactions (the “Pro Forma Balance Sheet”). The Pro Forma
Balance Sheet (A) was prepared by management individuals of Group and its
Subsidiaries with subject matter knowledge in good faith with the objective of material
compliance with GAAP, (B) was prepared from, and is in accordance with, the books of
account and other financial records of US HoldCo and its Subsidiaries, and (C) reflects
the methodology and accounting entries that will be implemented at Closing, in all
material respects, reflecting the Transferred Assets and Assumed Liabilities as assets and
liabilities, respectively, of the Sales Package Companies and the effect of the IABF
Transactions on the consolidated financial position of the Sales Package Companies as if
such actions had been taken at March 31, 2011.

(iii)  Each of the US HoldCo Financial Statements and the Bank
Financial Statements has been prepared from, and are in accordance with, the books of
account and other financial records of US HoldCo and its Subsidiaries, and Bank and its
Subsidiaries, as applicable, in accordance with GAAP or the accounting requirements and
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published rules and regulations of the Office of Thrift Supervision, as applicable,
consistently applied throughout the period indicated, and present fairly, in all material
respects, (A) the consolidated financial position and (B) in the case of the Bank Financial
Statements only, results of operations, cash flows and statement of shareholders’ equity
of US HoldCo and its Subsidiaries, Bank and its Subsidiaries, and the Sales Package
Companies, as applicable, in each case as of the respective dates and for the period
covered thereby, subject, in each case, to (A) any matter disclosed in the US HoldCo
Financial Statements (or the notes thereto, if applicable), (B) any matter disclosed in the
Bank Financial Statements (or the notes thereto, if applicable), and (C) in the case of the
Bank Interim Financial Statements (or the notes thereto, if applicable), normal year-end
adjustments, none of which is expected to be material.

(iv)  Since January 1, 2007, the Sales Package Companies have filed all
material reports, forms, correspondence, registrations and statements, together with any
amendments required to be made with respect thereto, that they were required to file with
any applicable Governmental Authority and have paid all material fees and assessments
due and payable in connection therewith. As of their respective dates (and without giving
effect to any amendments or modifications filed after the date of this Agreement with
respect to reports and documents filed before the date of this Agreement), each of such
reports and documents, including the financial statements, exhibits and schedules thereto,
complied in all material respects with all of the statutes, rules and regulations enforced or
promulgated by the Governmental Authority with which they were filed.

(v) Solely with respect to Realty, Community, the Transferred Assets
and the Assumed Liabilities, except (A) for liabilities and obligations incurred in the
ordinary course of business consistent with past practice since December 31, 2010, (B)
for liabilities and obligations incurred in connection with actions expressly required or
contemplated by the terms of this Agreement or the transactions contemplated hereby or
by the Ancillary Agreements or (C) as fully reflected or reserved against in the
US HoldCo Financial Statements (or notes thereto, if applicable), US HoldCo and its
Subsidiaries have no liability of any nature whatsoever (whether absolute, accrued or
contingent or otherwise and whether due or to become due) that has had, or is reasonably
expected to have, a Material Adverse Effect.

(vi)  Except (A) for liabilities and obligations incurred in the ordinary
course of business consistent with past practice since December 31, 2010, (B) for
liabilities and obligations incurred in connection with actions expressly required by the
terms of this Agreement or by the Ancillary Agreements or (C) as fully reflected or
reserved against in the Bank Financial Statements (or notes thereto, if applicable), Bank
and its Subsidiaries have no liability of any nature whatsoever (whether absolute,
accrued or contingent or otherwise and whether due or to become due) that has had, or is
reasonably expected to have, a Material Adverse Effect.

) Absence of Certain Changes. Since December 31, 2010, (1) Sellers and
their Affiliates (with respect to the Sales Package Companies) and the Sales Package Companies
have conducted their respective businesses in the ordinary course, (2) no Effect has occurred or
arisen that individually or taken together with all other Effects, has had, or is reasonably likely to
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have, a Material Adverse Effect or a Materially Burdensome Regulatory Condition of the type
contemplated by clause (ii) of the definition of such term and (3) neither Sellers, their Affiliates
nor the Sales Package Companies have taken actions that would require Purchaser’s consent if
taken after the date hereof through the Closing Date pursuant to Section 4.02(a), 4.02(b),
4.02(c),4.02(d), 4.02(e), 4.02(%), 4.02(g), 4.02(h) or 4.02(k).

(m)  Litigation. (i) As of the date of this Agreement, there is no civil, criminal
or administrative action, suit, claim, case, litigation, arbitration, opposition, objection,
cancellation, inquiry, hearing, dispute, demand, investigation or proceeding (collectively,
“Action”) pending or, to the Sellers’ knowledge, threatened against any of the Sales Package
Companies (and the Sellers are not aware of any basis for any such Action), nor is there any
Order of any Governmental Authority or arbitration outstanding or threatened against any of the
Sales Package Companies (or in the process of being issued), except as has not had, nor is
reasonably likely to have, a Material Adverse Effect.

(11) As of the date of this Agreement, there is no Action that is pending
or to their knowledge, threatened against any of the Sellers, nor is there any Order of any
Governmental Authority or arbitration outstanding or threatened against them (or in the
process of being issued), that, individually or in the aggregate, is reasonably likely to
have a Material Adverse Effect.

(n) Compliance with Laws. Except as has not had, nor is reasonably likely to
have, a Material Adverse Effect since December 31, 2007: (i) each Seller (with respect to the
Sales Package Companies) and each Sales Package Company has conducted its business in
compliance with all Laws applicable thereto or to the employees conducting such businesses,
including the Sarbanes-Oxley Act of 2002, Sections 23A and 23B of the Federal Reserve Act,
the Equal Credit Opportunity Act, the Fair Housing Act, the CRA, the Truth in Lending Act, the
Home Mortgage Disclosure Act and all other applicable fair lending Laws and other Laws
relating to discriminatory or unfair and deceptive business practices, the USA PATRIOT Act and
the Bank Secrecy Act, and has not received notice of any defaults or violations of any applicable
Laws from any Governmental Authority of competent jurisdiction;

(i1) each Sales Package Company has at all times held all Permits and
Orders of, and has made all filings, applications and registrations with, all Governmental
Authorities that are required in order to permit them to own or lease their respective
assets and properties and to conduct their respective businesses as presently conducted;
all such Permits and Orders are in full force and effect and, to the Sellers knowledge, no
suspension or cancellation of any of them is threatened;

(i)  to the extent required by applicable Law, each Sales Package
Company has at all times complied in all material respects with any posted or internal
privacy policies relating to data protection or privacy, including the protection of
personal information; and

(iv)  (A) each Sales Package Company has properly administered all
accounts for which it acts as a fiduciary, including accounts for which it acts as a trustee,
agent, custodian, personal representative, guardian, conservator or investment advisor, in
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accordance with the terms of the governing documents of such accounts and applicable
Law; (B) no Sales Package Company has received notice of any failure to properly
administer all accounts for which it acts as a fiduciary; and (C) no Sales Package
Company or, to the knowledge of the Sellers, any director, officer or employee of any
Sales Package Company has committed any breach of trust or fiduciary duty with respect
to any such fiduciary account, and the accountings for each such fiduciary account are
true and correct and accurately reflect the assets of such fiduciary account.

(o) Books and Records and Internal Controls. (i) The books and records of

the Sales Package Companies have been fully, properly and accurately maintained in all material
respects in accordance with GAAP and any other applicable legal and accounting requirements,
and there are no inaccuracies or discrepancies of any kind contained or reflected therein, except
as has not had, nor is reasonably likely to have, a Material Adverse Effect.

(i1) The Sales Package Companies have established and maintain a
system of internal accounting controls sufficient to ensure the reliability of financial
reporting and the preparation of financial statements in accordance with GAAP
consistently applied and applicable Law.

(ii1))  Since January 1, 2007, (A) none of Sellers, the Sales Package
Companies nor, to the Sellers’ knowledge, any director, officer, employee, auditor,
accountant or representative of any Sales Package Company has received or otherwise
obtained knowledge of any material complaint, allegation, assertion or claim, whether
written or oral, regarding the accounting or auditing practices, procedures, methodologies
or methods of any Sales Package Company or their respective internal accounting
controls, including any material complaint, allegation, assertion or claim that any Sales
Package Company has engaged in questionable accounting or auditing practices, (B) to
the Sellers’ knowledge, no attorney representing any Sales Package Company, whether or
not employed by any Sales Package Company, has reported evidence of a material
violation of Securities Laws, breach of fiduciary duty or similar violation by any Sales
Package Company or any of the Sales Package Companies’ officers, directors, employees
or agents to its Board of Directors or any committee thereof or to any of its directors or
officers and (C) there have been no significant deficiencies or material weaknesses of the
Sales Package Companies that have been identified with respect to the design or
operation of internal control over financial reporting relating to the Sales Package
Companies and, to the knowledge of the Sellers, there has been no event of fraud,
whether or not material assessed at the level of Sellers, that involved management or
employees who have or had a significant role in the Sales Package Companies’ internal
control over financial reporting.

(p) Tax Matters. (i) (A) All Tax Returns that are required to be filed on or

before the Closing Date by or with respect to US HoldCo or its Subsidiaries have been or will be
timely filed on or before the Closing Date (taking into account any available extensions), and all
such Tax Returns are or will be true, correct and complete in all material respects; (B) all Taxes
owed by or with respect to US HoldCo or its Subsidiaries and due on or before the Closing Date
(whether or not shown on the Tax Returns referred to in clause (A)) have been or will be timely
paid in full on or before the Closing Date (taking into account any available extensions); (C) all
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deficiencies asserted in writing or assessments made in writing by the relevant taxing authority in
connection with any of the Tax Returns referred to in clause (A) have been or will be timely paid
in full on or before the Closing Date and (D) no issues that have been raised in writing by the
relevant taxing authority in connection with any of the Tax Returns referred to in clause (A) are
currently pending.

(11) US HoldCo and its Subsidiaries have complied with all applicable
material information reporting and withholding requirements with respect to Taxes.

(ii1))  There are no Liens on any of US HoldCo’s or its Subsidiaries’
assets that arose in connection with any failure (or alleged failure) to pay any Tax.

(iv)  No waiver of any statute of limitations with respect to any of US
HoldCo’s or its Subsidiaries’ Taxes is currently in effect.

(v) No written claim for Taxes has been asserted against US HoldCo
or any of its Subsidiaries within the past three years by a taxing authority in a jurisdiction
where neither US HoldCo nor any of its Subsidiaries files Tax Returns.

(vi)  No closing agreements, private letter rulings, technical advice
memoranda or similar agreements or rulings have been entered into with or issued by any
taxing authority within the past three years with respect to the Tax matters of US HoldCo
or its Subsidiaries (and no such agreements or rulings have been requested by Sellers, US
HoldCo or its Subsidiaries).

(vil)  Neither the Direct Sale Companies nor any of their Subsidiaries
has ever been a member of an affiliated, consolidated, combined or unitary Tax group for
purposes of filing any Tax Return, other than, for purposes of filing consolidated federal
income tax returns, a group of which US HoldCo was the common parent.

(viii) Neither US HoldCo nor its Subsidiaries will be required to include
any material item of income in, or exclude any material item of deduction from, taxable
income for any Post-Closing Tax Period, as a result of any (A) change in accounting
method under Section 481 of the Code (or any similar provision of state, local or foreign
Law) made on or prior to the Closing Date; (B) installment sale or open transaction
disposition made on or prior to the Closing Date; (C) prepaid amount received on or prior
to the Closing Date; or (D) any election under Section 108(i) of the Code (or any similar
provision of Law) made on or prior to the Closing Date.

(ix)  Neither US HoldCo nor any of its Subsidiaries will be obligated as
a result of the Transactions to make a payment to an individual that would be a
“parachute payment” to a “disqualified individual” as those terms are defined in
Section 280G of the Code without regard to whether such payment is reasonable
compensation for personal services performed or to be performed in the future.

(x) Neither US HoldCo nor any of its Subsidiaries has constituted
either a “distributing corporation” or a “controlled corporation” (within the meaning of
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Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying for tax-free
treatment under Section 355 of the Code within the past three years.

(xi)  Neither US HoldCo nor any of its Subsidiaries has entered into any
“reportable transaction” within the meaning of Section 6707A(c)(1) of the Code and
Treasury Regulations Section 1.6011-4(b) (or any similar provision of state, local or
foreign Law).

(xii) Bank was at no time a “United States real property holding
corporation” within the meaning of Section 897 of the Code during the past five years.

(xiii)) Any unpaid Taxes of US HoldCo and its Subsidiaries (A) as of
December 31, 2010 or March 31, 2011, as applicable, did not materially exceed the
amount, if any, reserved for Taxes (excluding any amount reserved for deferred Taxes
reflecting timing differences between book and Tax income) in the most recent balance
sheets included in the US HoldCo Financial Statements or the Bank Financial Statements,
as applicable, and (B) as of the Closing Date, do not exceed such amount, as adjusted for
operations and transactions through the Closing Date in accordance with the past custom
and practice of US HoldCo and its Subsidiaries.

(xiv)  (A) Each of Community and NTE Santa Monica, LLC qualifies,
and has since the date of its formation qualified, to be treated as a partnership for federal
income tax purposes and (B) Realty qualifies, and has since the date of its formation
qualified to be treated as an entity disregarded as an entity separate from its owner for
federal income tax purposes. None of Sellers, US HoldCo, any of the Direct Sale
Companies or any of their respective Affiliates has taken a position inconsistent with the
tax classification of any of Community, NTE Santa Monica, LLC or Realty described in
the preceding sentence.

(xv)  As of the Closing Date, the net operating loss carryovers of the
Direct Sale Companies and their respective Subsidiaries for federal income tax purposes
are no less than $818,000,000 (adjusted for taxable income or loss realized by the Direct
Sale Companies and their Subsidiaries in the ordinary course of business between March
31, 2011 and the Closing Date, but excluding any further adjustments for taxable income
or loss resulting from, arising out of or in connection with any extraordinary transactions,
including any transactions contemplated by this Agreement) and, except as may result
from the Stock Sale, such net operating losses are not subject to limitation under Section
382 of the Code, Treasury Regulations Sections 1.1502-15 or -21 or otherwise.

(xvi) There are (A) no items of income or gain of any of the Direct Sale
Companies or their Subsidiaries that have been deferred pursuant to Treasury Regulations
Section 1.1502-13 and that have not been subsequently recognized and (B) no excess loss
accounts (within the meaning of Treasury Regulations Section 1.1502-19) with respect to
the stock of any of the Direct Sale Companies or their Subsidiaries.
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(xvii) No representation or warranty is made in this Section 5.02 with
respect to Taxes, Tax Returns and the matters covered in this Section 5.02(p), except as
provided in this Section 5.02(p), Section 5.02(s)(ii) or Section 5.02(t).

(qQ) Intellectual Property Matters. (i) Sellers have Previously Disclosed a
complete and accurate list of all worldwide: (A) Patents; (B) Trademarks; (C) Internet domain
name registrations, and (D) Copyrights, that are, in each case of clauses (A) through (D),
currently Registered, or for which an application for Registration is currently pending, in the
name of (1) one or more of the Sales Package Companies or (2) US HoldCo and that, in each
case of clauses (A) through (D), are material to the conduct of the business of the Sales Package
Companies as currently conducted.

(i1) The Intellectual Property owned by the Sales Package Companies
is owned exclusively by the Sales Package Companies free and clear of all Liens (other
than Permitted Liens).

(ii1))  As of the date of this Agreement, (A) none of (1) the Sales
Package Companies, nor (2) Sellers or their Affiliates with respect to Intellectual
Property used by the Sales Package Companies in their business as currently conducted,
have received any written claim that remains unresolved alleging that they infringe or
misappropriate in any material manner the Intellectual Property rights of any third party,
(B) to Sellers’ knowledge, the conduct of the business of the Sales Package Companies as
currently conducted does not infringe or misappropriate the Intellectual Property rights of
any third party except as has not had, nor is reasonably likely to have, a Material Adverse
Effect; (C) there are no unresolved written claims made by any of (1) the Sales Package
Companies or (2) Sellers or their Affiliates against a third party alleging that such third
party is infringing or misappropriating in any material manner any Intellectual Property
owned, respectively, (i) by the Sales Package Companies or (ii) by Sellers or their
Affiliates and currently used by the Sales Package Companies; (D) to Sellers’ knowledge,
none of the Intellectual Property owned (1) by the Sales Package Companies or (2) by
Sellers or their Affiliates and currently used in the conduct of the business of the Sales
Package Companies is being infringed or misappropriated in any material manner by any
third party; and (E) to Sellers’ knowledge, all Intellectual Property owned (1) by the
Sales Package Companies or (2) by Sellers or their Affiliates, but only with respect to
Intellectual Property used in the business of the Sales Package Companies, is valid and is
enforceable in all material respects.

(iv)  To the Sellers’ knowledge, the Sales Package Companies or Sellers
and their Affiliates own or have the right pursuant to written Contracts to use all
Intellectual Property that is material to the conduct of the business of the Sales Package
Companies as currently conducted.

(v) The Sales Package Companies have taken commercially
reasonable measures to protect the confidentiality of the Trade Secrets that are owned by
them and material to their respective businesses.
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(r) Environmental Matters. (i) The Sales Package Companies have complied
at all times with all applicable Environmental Laws in all material respects;

(i)  to the Sellers’ knowledge, no property owned or operated by any
of the Sales Package Companies (including soils, groundwater, surface water, buildings
or other structures) has been contaminated with any Hazardous Substance in a manner
that could reasonably be expected to require investigation or remediation or otherwise
result in any material liability under any Environmental Law;

(ii1))  none of the Sales Package Companies has incurred any material
liability for any release of any Hazardous Substance during or, to the Sellers’ knowledge,
prior to the period of (A) the Sales Package Companies’ ownership or operation of any of
their respective current properties or (B) the Sales Package Companies’ management of

any property;

(iv)  none of the Sales Package Companies has received any written
notice, demand, letter, claim or request for information indicating that it may be in
violation of or subject to any material liability under any Environmental Law;

(v) since January 1, 2007 to the date of this Agreement, none of the
Sales Package Companies has been subject to any material Order or other arrangement
with any Governmental Authority relating to liability under any Environmental Law; and

(vi)  the Sales Package Companies possess all material Permits and
authorizations required under any Environmental Law for their operations as presently
conducted and, to the Sellers’ knowledge, there are no circumstances or conditions that
could reasonably be expected to prevent the renewal or transfer, or require material
modification, of such Permits and authorizations.

(s) Labor Matters. (i) None of the Sales Package Companies is a party to or
is otherwise bound by any collective bargaining agreement, Contract or other agreement with a
labor union or labor organization, and none of the Sales Package Companies is the subject of a
proceeding asserting that it has committed an unfair labor practice (within the meaning of the
National Labor Relations Act) or seeking to compel it to bargain with a labor union or labor
organization. There is no pending or, to the Sellers’ knowledge, threatened, nor has there been
since January 1, 2007, any labor strike, dispute, walk-out, work stoppage, slow-down or lockout
involving any of the Sales Package Companies. Since January 1, 2007, there has been no
material activity involving any Sales Package Companies’ employees seeking to certify a
collective bargaining unit or engaging in any other organization activity. Each employee of
Sellers and their Affiliates whose employment consists primarily of providing services to the
Sales Package Companies is employed by a Direct Sale Company or by a Subsidiary of a Direct
Sale Company.

(1)  None of the Sales Package Companies is a party to, or otherwise
bound by, any material consent decree with, or material citation by, any Governmental
Authority relating to employees or employment practices. The Sales Package Companies
are employing all of their employees in compliance in all material respects with all
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applicable Laws relating to employment and employment practices, including all
applicable Laws related to Taxes, employment standards, workers’ compensation, terms
and conditions of employment, occupational health and safety, disability benefits, wages
and hours, termination of employment, human rights, immigration, pay equity,
employment equity, and, where applicable, the Worker Adjustment and Retraining
Notification Act. The Sales Package Companies are not in material breach of any such
Laws and there are no pending, outstanding or threatened proceedings thereunder. There
has been no material harassment, discrimination, retaliatory act or similar claim, action or
proceeding against any Sales Package Company or any of their respective officers,
directors or employees.

(t) Employee Benefit Plans. (i) The Sellers have Previously Disclosed a
copy of each material (A) “employee benefit plan,” as defined in Section 3(3) of the Employee
Retirement Income Security Act of 1974 (“ERISA”), (B) employment, retention, severance,
change of control, or similar agreement, plan, arrangement or policy or (C) other agreement,
plan, arrangement or policy providing for bonuses, profit-sharing, stock option, restricted stock
or other stock-based awards or other forms of incentive or deferred compensation, vacation
benefits, health or medical benefits, life, disability or sick leave benefits, severance benefits and
retirement (including supplemental retirement) benefits, or otherwise for compensation or
employee benefits, any related trusts, in each case, (x) which is maintained, administered or
contributed to by any Sales Package Company or any ERISA Affiliate and covers any current or
former employee, director or independent contractor of any Direct Sale Company or their
respective Subsidiaries or (y) with respect to which any Sales Package Company has any liability
(“US HoldCo Benefit Plans™). The list of US Holdco Benefit Plans set forth on Section 5.02(t)(i)
of the Seller Disclosure Schedule denotes with an asterisk each such plan that is sponsored or
maintained by a Direct Sale Company or by a Subsidiary thereof (each plan so denoted, a
“Company Plan”). The Sellers have provided Purchaser with a true and complete copy of each
Company Plan and a copy or form of each other US Holdco Benefit Plan, and, with respect to
each such plan, the most recent summary plan description and actuarial and/or financial report,
or material funding vehicles, if any.

(i1))  Each US HoldCo Benefit Plan which is intended to be qualified
under Section 401(a) of the Code has received a favorable determination letter covering
all Tax law changes through the Economic Growth and Tax Relief Reconciliation Act of
2001, from the IRS, and the Sellers are not aware of any reason why any such
determination letter should be revoked or not be reissued. The Sellers have made
available to Purchaser a copy of the most recent IRS determination letter with respect to
each such applicable US HoldCo Benefit Plan. The US HoldCo Benefit Plans have been
maintained in substantial compliance with their terms and with the requirements
prescribed by any and all applicable Laws, including ERISA and the Code, to the extent
applicable to such US HoldCo Benefit Plans.

(iii)  No “reportable event,” within the meaning of Section 4043 of
ERISA for which the reporting requirement has not been waived or extended, has
occurred in connection with any US HoldCo Benefit Plan and no Sales Package
Company nor any of their respective ERISA Affiliates reasonably expects to incur, any
liability under Title IV of ERISA arising in connection with any ongoing, frozen or
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terminated “single-employer plan” within the meaning of Section 4001(a)(15) of ERISA,
currently or formerly maintained by any Sales Package Company or any of their ERISA
Affiliates. With respect to each US HoldCo Benefit Plan subject to Section 412 of the
Code, (A) no such US HoldCo Benefit Plan has failed to meet the minimum funding
standards (as determined under Section 303 of ERISA and Section 430 of the Code)
applicable thereto and (B) the Pension Benefit Guaranty Corporation has not instituted or
threatened to institute proceedings for the termination of any such US HoldCo Benefit
Plan. None of the Sales Package Companies nor any predecessor thereof contributes to
(or has any obligation to contribute to), or has in the past six years contributed to (or had
any obligation to contribute to), any multiemployer plan, as defined in Section 3(37) of
ERISA.

(iv)  There does not now exist, nor do any circumstances exist that
could result in, any Controlled Group Liability that would be a liability of the Sales
Package Companies following the Closing. Without limiting the generality of the
foregoing, neither US HoldCo, Sales Package Companies nor any of its subsidiaries, nor
any of their respective ERISA Affiliates, has engaged in any transaction described in
Section 4069 or Section 4204 or 4212 of ERISA.

(v) All contributions required to be made under each US HoldCo
Benefit Plan, as of the date hereof, have been timely made and all obligations in respect
of each US HoldCo Benefit Plan have been properly accrued and reflected in the
US HoldCo Financial Statements.

(vi)  As of the date hereof, there is no material litigation pending, nor to
the Sellers’ knowledge, threatened relating to the US HoldCo Benefit Plans. None of the
Sales Package Companies have any obligations for retiree health and life benefits under
any US HoldCo Benefit Plan, and no written commitment has been made to any current
or former employee of a Sales Package Company (in an employee benefit plan or
otherwise) that would prevent the future curtailment or elimination of any such benefits.

(vii)  There has been no amendment to, announcement by any Sales
Package Company relating to, or change in participation or coverage under any
US HoldCo Benefit Plan which would increase materially the expense of maintaining
such plan above the level of the expense incurred therefor for the most recent fiscal year.

(viii) Each US HoldCo Benefit Plan that is in any part a “nonqualified
deferred compensation plan” subject to Section 409A of the Code (A) materially
complies and, at all times after December 31, 2008 has materially complied, both in form
and operation, with the requirements of Section 409A of the Code and the final
regulations and other applicable guidance thereunder and (B) between January 1, 2005
and December 31, 2008 was operated in good faith compliance with Section 409A of the
Code, as determined under applicable